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1. Investments in Common Shares - with a current estimated value of approximately $15 mill- 
ion or $3.15 per share 


(a) General Development Cornoration 


50% of the market value of the investment portfolie consists of approximately 615,000 
shares of General Development Corporation, a Florida real estate development company. 
City Investing Company of New York, which currently has a 17% interest, on August 
llth, 1967 made a share exchange offer which, if successful, could raise its interest 
to 49%. General Development does not pay a dividend, and has concentrated its efforts 
on land improvements and debt reduction. In the last few years the operating results 
of General Development have improved sharply; in the first 6 months of 1967 the com- 
pany reported earnings of 41¢ per share as compared with 23¢ in the similar 1966 per- 
iod, 


(b) Alminex 
Shares in Alminex Limited account for approximately 15% of the investment portfolio. 


Alminex in addition to owning oil and gas reserves in Western Canada has planned a 
drilling programme for 1968 on North Sea. acreage in which it holds a 25% interest. 


(c) Other 


The balance of. the portfolio is divided about equally between various Canadian and 
American securities including Bell Telephone, Cominco, Hudson's Bay Oil & Gas, Steel 
Company of Canada. 


2. Cash or Short Term Deposits - of approximately $1 million or 20¢ per share. 


3. Net proven Conventional Oil Reserves — In the Mitsue field in Alberta are estimated at 
1.8 million barrels worth $1.2 million at 60¢ per barrel, which is 25¢ per share. 


Heavy Crude at Cold Lake, Alberta - Yellowknife Bear and Great Plains, 
as 60-40 partners in pooled acreage, have a deposit estimated to con- 
tain more than One Billion barrels of heavy crude at depths of approx- 
imately 1,300 feet. This oil is almost immobile at the prevailing 
reservoir temperature, but experiments with steam injection have proven 
that it can be brought to the surface. The "huff and puff" method of 
alternate steam injection and production which is a method used for 

some other heavy crude deposits is not considered feasible at Cold Lake. 
The company has been experimenting with the "steam flood" method of con- 
tinuous steam injection and is hopeful that this method will prove econ- 
omical. The programme has been conducted at little cost to the company 
because of:- 


(a) Other partners. It is understood that an agreement 
has been reached with a major international oil com- 
pany whereby this company will share the project 
expenses with Great Plains and Yellowknife Bear in 
order solely to obtain information. This new part-— 
ner will not earn any equity interest in the project. 


(b) Any oil produced to date has been sold. 


(c) Natural gas and fresh water used in the preparation 
of steam are present on the company's property in 
large quantities. 


The company is commencing to inject steam this week-into a 5 acre "nodule" 
and it is estimated that oil will be produced at four output wells within 
six months, if the steam pressure programme proceeds according to plan. 
Within nine months' time Yellowknife Bear should have a good idea as to 
whether full scale production is economical. Other companies are actively 
studying the feasibility of Cold Lake heavy crude. Imperial Oil, which 
has adjoining acreage, is estimated to have completed over 30 wells and is 
conducting economic feasibility studies. There is a ready market for this 
heavy crude oil for the production of asphalt and jet aricraft fuel. The 
rate of growth in demand has been greater than the growth rate for conven— 
tional crude. While the Alberta pro-rationing arrangements currently do 
not apply to heavy crude it is conceivable that if heavy crude production 
becomes economically feasible at Cold Lake a form of pro-rationing for 
heavy crude might be commenced. 


Other Exploration - The company is participating in various mineral explor- 
ation syndicates including a uranium prospect in the Mistassini Lake area 
of Quebec. The company has almost half a million acres in the MacKenzie 
River area of the North West Territories. Major oil companies who have 
obtained permits in this area include Shell, British American 0il, Imperial, 
Chevron Standard and Canadian Pacific 0il & Gas. 


Summary 


At $2.55 per share, the shares are selling at a discount of approximately 30% 
from $3.60 estimated asset value. It would appear that little if any attention 
is being paid to the potential of Cold Lake heavy crude, or to any of the other 
ventures that the company has embarked upon. The management of Yellowknife Bear 


has 
and 
are 
The 
the 


JMC 


achieved an excellent record of building up the company's assets in the past 
it is expected that this will continue. The management group and associates 
estimated to own approximately 40% of the 4.8 million shares outstanding. 
shares are recommended for capital appreciation and modest income (3.1% on 

8 cent annual dividend). 
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Yellowknife Bear Mines Limited 


NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 


NOTICE IS HEREBY GIVEN that the annual meeting of the shareholders of Yellowknife 
Bear Mines Limited (the “Company’’) will be held in the Green Room, Lord Simcoe Hotel, King 
Street West at University Avenue, Toronto, Ontario, on the 9th day of October, 1968, at the hour 
of 11.00 o’clock in the forenoon (Eastern Daylight Saving Time) for the following purposes: 


1. To receive and consider the Directors’ Report, the Financial Statements and the report 


of the auditors. 
2. To elect directors. 
3. To appoint auditors and to authorize the directors to fix their remuneration. 


4. To transact such other business as may properly come before the said meeting or any 


adjournment thereof. 
A copy of the annual report and an information circular accompany this notice. 


Shareholders who are unable to attend the meeting in person are requested to date and sign 


the enclosed form of proxy and to return it in the envelope provided for that purpose. 
DATED at Toronto, Ontario, this 10th day of September, 1968. 
By Order of the Board, 


W. E. REARDEN, 


Secretary. 


Yellowknife Bear Mines Limited 


INFORMATION CIRCULAR 


SOLICITATION OF PROXIES 


This information circular is furnished in connection with the solicitation by the management of 
Yellowknife Bear Mines Limited (the Company) of proxies to be used at the annual meeting of shareholders 
of the Company to be held at the time and place and for the purposes set forth in the enclosed notice of 
meeting. It is expected that the solicitation will be primarily by mail. Proxies may also be solicited 
personally by regular employees of the company. The cost of such solicitation by management will be 
nominal and will be borne by the Company. 


APPOINTMENT AND REVOCATION OF PROXIES 


The persons named in the enclosed form of proxy are directors of the Company. A shareholder 
desiring to appoint some other person to represent him at the meeting may do so either by crossing out the 
names of the persons indicated and inserting such person’s name in the blank space provided in the form 
of proxy or by completing another proper form of proxy and, in either case, delivering the completed proxy 
to the Secretary of the Company. 


A shareholder who has given a proxy may revoke it either (a) by signing a proxy bearing a later 
date and delivering it to the Secretary of the Company, or (b) as to any matter on which a vote shall not 
already have been cast pursuant to the authority conferred by such proxy, by signing written notice of 
revocation and delivering it to the Secretary of the Company or the Chairman of the meeting. 


EXERCISE OF DISCRETION BY PROXIES 


The persons named in the enclosed form of proxy will vote the shares in respect of which they are 
appointed in accordance with the direction of the shareholders appointing them. In the absence of such 
direction, such shares will be voted for the approval of the directors’ report and financial statements, and for 
the election of directors and the appointment of auditors as stated under those headings in this circular. The 
enclosed form of proxy confers discretionary authority upon the persons named therein with respect to 
amendments or variations to matters identified in the notice of meeting, and with respect to other matters 
which may properly come before the meeting. At the time of printing this circular the management of the 
Company knows of no such amendment, variations or other matters to come before the meeting other than 
the matters referred to in the notice of meeting. 


VOTING SHARES 


On September 10th, 1968, the Company had outstanding 4,814,041 shares with a par value of $1.00 
each, each carrying the right to one vote. To the knowledge of the directors or senior officers of the Company 
as at September 10th, 1968, no person or company was a beneficial owner directly or indirectly of equity 
shares of the Company which carry more than 10% of the voting rights attached to all equity shares of the 
Company. 


Shareholders of record at the commencement of the meeting will be entitled to vote. 


ELECTION OF DIRECTORS 


The board consists of nine directors to be elected annually. The persons named in the enclosed 
form of proxy intend to vote for the election of the nominees whose names are set forth below, all of whom 
with the exception of L. G. Phelan are now members of the board of directors and have been since the dates 
indicated. The management does not contemplate that any of the nominees will be unable to serve as a 
director but, if that should occur for any reason prior to the meeting, the persons named in the enclosed form 
of proxy reserve the right to vote for another nominee in their discretion. Each director elected will hold 
office until the next Annual Meeting and until his successor is duly elected, unless his office is earlier vacated 
in accordance with the by-laws. 


The following table and the notes thereto states the names of all the persons proposed to be 
nominated for election as directors, all other positions and offices with the Company now held by them, 
their principal occupations or employments during the past 5 years, the year in which they became directors 
of the Company, and the approximate number of shares of the Company beneficially owned directly or 


indirectly by each of them, as of September 10th, 1968. 
Shares Beneficially Owned Directly 
or Indirectly as of 


Name and Principal Occupation Director of the Company Since September 10th, 1968 
J. Bradley Streit, April, 1948 201,109 
President, J. Bradley Streit & Co. 
Limited 
JoH Gray, October, 1965 20,000 
Trust Officer, Montreal Trust 
Company 
Wilson E. McLean, Q.C., October, 1957 1 


Barrister and Solicitor, Member of 
firm of McLean, Lyons & Kerr, 


Toronto 

James F. Paxton, October, 1954 2,700 
Mining Executive 

R. G. Price, October, 1964 6,000 
Petroleum Engineer 

William E. Rearden, November, 1963 501 


Treasurer, J. Bradley Streit & Co. 

Limited, Secretary of Midcon Oil 

& Gas Limited 

J. Douglas Streit, May, 1956 127,369 
Member, Toronto Stock Exchange, 

Geologist, Vice-President of J. Bradley 

Streit & Co. Limited 

Lewis B. Harder, of New York City, June 3, 1968 1 
U.S.A., is Chairman of the Board 

of International Mining Corporation, 

and of Molybdenum Corporation of 

America, mining, refining and metal 

fabrication companies. 


L. G. Phelan, M.A.Sc., P.Eng., 100 

Consulting Geologist 

NOTES 

ip Messrs. J. Douglas Streit, William E. Rearden and James F. Paxton are President, Secretary and 
Treasurer respectively of the Company. 


ZL: The information as to shares beneficially owned, not being within the knowledge of the Company, 
has been furnished by the respective directors individually. 
a3 Unless otherwise stated above, each of the above named persons has held the principal occupation 


indicated for at least five years. 


APPOINTMENT OF AUDITORS 


The persons named in the enclosed form of proxy intend to vote for the re-appointment of Messrs. 
Johnson, Stewart, Bourne, Brown & Company, Chartered Accountants, Toronto, as auditors of the Company 
to hold office until the next annual meeting of shareholders at a remuneration to be fixed by the directors. 
Messrs. Johnson, Stewart, Bourne, Brown & Company or predecessor firms have been auditors of the 
Company since April 15, 1948. 


REMUNERATION OF DIRECTORS AND OFFICERS 


During the past fiscal year the aggregate direct remuneration paid or payable by the Company to its 
directors and senior officers was $12,600. 


The Company pays its directors $50 plus reasonable travelling expenses for each meeting of directors 
and shareholders attended by them. 


There are no pension or retirement benefits proposed to be paid to directors or senior officers of the 
Company. No stock options have been granted during the past fiscal year and none are in existence. 


INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 


The Company leases its head office premises from Old Colony Explorers Limited which also provides 
secretarial services to the Company. The total consideration paid to Old Colony Explorers Limited by the 
Company is $750.00 per month. J. Bradley Streit and J. Douglas Streit are shareholders and directors of 
Old Colony Explorers Limited. 


Except for the foregoing, no director or officer of the Company and no person who has been a director 
or officer of the Company at any time since the beginning of the last completed financial year of the Company 
and no shareholder named under the heading “Voting Shares” and no associate or affiliate of the foregoing 
persons has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise 
in any transaction since the commencement of the Company’s last completed financial year or in any proposed 
transaction which has materially affected or will materially affect the Company. 


DATED as of the 10th day of September, 1968. 


Printed in Canada 
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Yellowknife Bear Mines Limited 


NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 


NOTICE IS HEREBY GIVEN that the annual meeting of the shareholders of Yellowknife 
Bear Mines Limited (the “Company’’) will be held at The Westbury Hotel, 475 Yonge Street, 
Toronto, Ontario, on the 24th day of September, 1970, at the hour of 11:00 o’clock in the forenoon 
(Eastern Daylight Saving Time) for the following purposes: 


1. To receive the Directors’ Report, the Financial Statements and the report of the auditors. 
2. To elect directors. 
3. To appoint auditors and to authorize the directors to fix their remuneration. 


4. To transact such other business as may properly come before the said meeting or any 


adjournment thereof. 
A copy of the annual report and an information circular accompany this notice. 


Shareholders who are unable to attend the meeting in person are requested to date and sign 


the enclosed form of proxy and to return it in the envelope provided for that purpose. 
DATED at Toronto, Ontario, this 24th day of August, 1970. 


By Order of the Board, 


W. E. REARDEN, 


Secretary. 


Yellowknife Bear Mines Limited 


INFORMATION CIRCULAR 


SOLICITATION OF PROXIES 


This information circular is furnished in connection with the solicitation by the management of 
Yellowknife Bear Mines Limited (the ““Company’’) of proxies to be used at the annual meeting of shareholders 
of the Company to be held at the time and place and for the purposes set forth in the enclosed notice of 
meeting. It is expected that the solicitation will be primarily by mail. Proxies may also be solicited personally 
by regular employees of the Company. The cost of such solicitation by management will be nominal and 
will be borne by the Company. 


APPOINTMENT AND REVOCATION OF PROXIES 


The persons named in the enclosed form of proxy are directors of the Company. A shareholder 
desiring to appoint some other person to represent him at the meeting may do so either by crossing out the 
names of the persons indicated and inserting such person’s name in the blank space provided in the form of 
proxy or by completing another proper form of proxy and, in either case, delivering the completed proxy 
to the Secretary of the Company. 


A shareholder who has given a proxy may revoke it either (a) by signing a proxy bearing a later date 
and delivering it to the Secretary of the Company, or (b) as to any matter on which a vote shall not already 
have been cast pursuant to the authority conferred by such proxy, by signing written notice of revocation and 
delivering it to the Secretary of the Company or the Chairman of the meeting. 


EXERCISE OF DISCRETION BY PROXIES 


The persons named in the enclosed form of proxy will vote the shares in respect of which they are 
appointed in accordance with the direction of the shareholders appointing them. In the absence of such 
direction, such shares will be voted for the election of directors and the appointment of auditors as stated 
under those headings in this circular. The enclosed form of proxy confers discretionary authority upon the 
persons named therein with respect to amendments or variations to matters identified in the notice of meeting, 
and with respect to other matters which may properly come before the meeting. At the time of printing this 
circular the management of the Company knows of no such amendments, variations or other matters to come 
before the meeting other than the matters referred to in the notice of meeting. 


VOTING SHARES 


On August 24th, 1970, the Company had outstanding 4,814,041 shares with a par value of $1.00 each, 
each carrying the right to one vote. To the knowledge of the directors or senior officers of the Company 
as at August 24th, 1970, no person or company was a beneficial owner directly or indirectly of equity shares 
of the Company which carry more than 10% of the voting rights attached to all equity shares of the Company. 


Shareholders of record at the commencement of the meeting will be entitled to vote. 


ELECTION OF DIRECTORS 


The board consists of nine directors to be elected annually. The persons named in the enclosed form 
of proxy intend to vote for the election of the nominees whose names are set forth below, all of whom are now 


members of the board of directors and have been since the dates indicated. The management does not 
contemplate that any of the nominees will be unable to serve as a director but, if that should occur for any 
reason prior to the meeting, the persons named in the enclosed form of proxy reserve the right to vote for 
another nominee in their discretion. Each director elected will hold office until the next Annual Meeting 
and until his successor is duly elected, unless his office is earlier vacated in accordance with the by-laws. 


The following table and the notes thereto states the names of all the persons proposed to be nominated 
for election as directors, all other positions and offices with the Company now held by them, their principal 
occupations or employments, the year in which they became directors of the Company, and the approximate 
puss of shares of the Company beneficially owned directly or indirectly by each of them, as of August 
24th, 1970. 


Shares Beneficially Owned Directly 
or Indirectly as of 


Name and Principal Occupation Director of the Company Since August 24th, 1970 
J. Bradley Streit, April, 1948 15,000 
President, J. Bradley Streit & Co. 
Limited 
iets Gray. October, 1965 20,000 
Trust Officer, Montreal Trust 
Company 
Wilson E. McLean, Q.C., October, 1957 1 


Barrister and Solicitor, Member of 
firm of McLean, Lyons & Kerr 


James F. Paxton, October, 1954 2,700 
Mining Executive 

Ke G:) Price, ‘VEage October, 1964 1,000 
Petroleum Engineer 

William E. Rearden, November, 1963 2,001 


Treasurer, J. Bradley Streit & Co. 
Limited, Secretary of Midcon Oil 
& Gas Limited 


J. Douglas Streit, P.Eng., May, 1956 70,000 
Member, Toronto Stock Exchange, 

Geologist, Vice-President, J. Bradley 

Streit & Co. Limited 


Lewis B. Harder, of New York City, June, 1968 1 
U.S.A., Chairman of the Board 

of International Mining Corporation, 

and of Molybdenum Corporation of 

America, mining, refining and metal 

fabrication companies 


Hans H. Estin, of Boston, Mass., May, 1970 5,010 
Investment Manager 


NOTES 


i Messrs. J. Douglas Streit, R. G. Price, William E. Rearden and James F. Paxton are President, 
Vice-President, Secretary and Treasurer respectively of the Company. 


Zs The information as to shares beneficially owned, not being within the knowledge of the Company, 
has been furnished by the respective directors individually. 


APPOINTMENT OF AUDITORS 


The persons named in the enclosed form of proxy intend to vote for the re-appointment of Messrs. 
Johnson, Stewart, Bourne, Brown & Company, Chartered Accountants, Toronto, as auditors of the Company 
to hold office until the next annual meeting of shareholders at a remuneration to be fixed by the directors. 
Messrs. Johnson, Stewart, Bourne, Brown & Company or predecessor firms have been auditors of the Company 


since April 15th, 1948. 


REMUNERATION OF DIRECTORS AND OFFICERS 


During the past fiscal year the aggregate direct remuneration paid or payable by the Company to its 
directors and senior officers was $15,000.00. 


The Company pays its directors $100.00 plus reasonable travelling expenses for each meeting of 
directors and shareholders attended by them. 


There are no pension or retirement benefits proposed to be paid to directors or senior officers of the 


Company. No stock options have been granted during the past fiscal year and none are in existence. 


INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 


The Company leases its head office premises from Alator Corporation Ltd. which also provides 
secretarial services to the Company. The total consideration paid to Alator Corporation Ltd. by the Company 
is $850.00 per month. Messrs. J. Douglas Streit and W. E. Rearden are shareholders and directors of Alator 
Corporation Ltd. 


DATED as of the 24th day of August, 1970. 


Printed in Canada 
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YELLOWKNIFE BEAR MINES LIMITED 


NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 


NOTICE IS HEREBY GIVEN that the annual meeting of the shareholders of 
Yellowknife Bear Mines Limited (the “Company”) will be held at the Westbury Hotel, 475 
Yonge St., Toronto, Canada, on the 12th day of October, 1972, at the hour of 1.30 o’clock 
in the afternoon (Eastern Daylight Saving Time) for the following purposes: 


1. To receive the Directors’ Report, the Financial Statements and the report of the 
auditors. 


Ze VOrclectsOirectors: 
3. To appoint auditors and to authorize the directors to fix their remuneration. 


4. To transact such other business as may properly come before the said meeting or 
any adjournment thereof. 


A copy of the annual report and an information circular accompany this notice. 


Shareholders who are unable to attend the meeting in person are requested to date and 
sign the enclosed form of proxy and to return it in the envelope provided for that purpose. 


DATED at Toronto, Ontario, this 14th day of September, 1972. 


By Order of the Board, 


W. E. REARDEN, 
Secretary. 


YELLOWKNIFE BEAR MINES LIMITED 


INFORMATION CIRCULAR 


SOLICITATION OF PROXIES 


This information circular is furnished in connection with the solicitation by the management of 
Yellowknife Bear Mines Limited (the “Company’’) of proxies to be used at the annual meeting of shareholders 
of the Company to be held at the time and place and for the purposes set forth in the enclosed notice of 
meeting. It is expected that the solicitation will be primarily by mail. Proxies may also be solicited personally 
by regular employees of the Company. The cost of such solicitation by management will be nominal and 
will be borne by the Company. 


APPOINTMENT AND REVOCATION OF PROXIES 


The persons named in the enclosed form of proxy are directors of the Company. A shareholder 
desiring to appoint some other person to represent him at the meeting may do so either by crossing out the 
names of the persons indicated and inserting such person’s name in the blank space provided in the form of 
proxy or by completing another proper form of proxy and, in either case, delivering the completed proxy 
to the Secretary of the Company. 


A shareholder who has given a proxy may revoke it either (a) by signing a proxy bearing a later date 
and delivering it to the Secretary of the Company, or (b) as to any matter on which a vote shall not already 
have been cast pursuant to the authority conferred by such proxy, by signing written notice of revocation and 
delivering it to the Secretary of the Company or the Chairman of the meeting. 


EXERCISE OF DISCRETION BY PROXIES 


The persons named in the enclosed form of proxy will vote the shares in respect of which they are 
appointed in accordance with the direction of the shareholders appointing them. Im the absence of such 
direction, such shares will be voted for the election of directors and for the appointment of auditors and 
authorization of the directors to fix the auditors’ remuneration, as stated under those headings in this circular. 
The enclosed form of proxy confers discretionary authority upon the persons named therein with respect to 
amendments or variations to matters identified in the notice of meeting, and with respect to other matters 
which may properly come before the meeting. At the time of printing this circular the management of the 
Company knows of no such amendments, variations or other matters to come before the meeting other than 
the matters referred to in the notice of meeting. 


VOTING SHARES 


On September 14, 1972, the Company had outstanding 4,814,041 shares without par value, each 
carrying the right to one vote. To the knowledge of the directors and senior officers of the Company as at 
September 14, 1972, no person or company was a beneficial owner directly or indirectly of equity shares of 
the Company which carry more than 10% of the voting rights attached to all equity shares of the Company. 


Shareholders of record at the commencement of the meeting will be entitled to vote. 


ELECTION OF DIRECTORS 


The board consists of nine directors to be elected annually. The persons named in the enclosed form 
of proxy intend to vote for the election of the nominees whose names are set forth below, all of whom are now 
members of the board of directors and have been since the dates indicated. The management does not 
contemplate that any of the nominees will be unable to serve as a director but, if that should occur for any 
reason prior to the meeting, the persons named in the enclosed form of proxy reserve the right to vote for 
another nominee in their discretion. Each director elected will hold office until the next annual meeting 
and until his successor is duly elected, unless his office is earlier vacated in accordance with the by-laws. 


The following table states the names of all the persons proposed to be nominated for election as 
directors, all other positions and offices with the Company now held by them, their principal occupations 
or employments, the months in which they became directors of the Company, and the approximate number 
of shares of the Company beneficially owned directly or indirectly by each of them, as of September 14, 1972. 


Shares Beneficially 
Owned Directly 


Other Positions and Director of the or Indirectly as of 

Name and Principal Occupation Offices with the Company Company Since September 14, 1972 
J. Bradley Streit, April, 1948 18,700 
President, 
J. Bradley Streit & Co. Limited 
Je He@Gray, October, 1965 18,300 
Self employed 
Wilson E. McLean, Q.C., October, 1957 1 
Barrister and Solicitor, Member of 
firm of McLean, Lyons & Kerr 
James F. Paxton, Treasurer October, 1954 2,700 
Mining Executive 
Re Go Prices P-engs Vice-President and October, 1964 1 
Petroleum Engineer Exploration Manager 
William E. Rearden, Secretary November, 1963 2,001 
Treasurer, J. Bradley Streit & Co. 
Limited, Secretary of Midcon Oil 
& Gas Limited 
J. Douglas Streit, P.Eng., President and May, 1956 70,000 
Member, Toronto Stock Exchange, General Manager 
Geologist, Vice-President, J. Bradley 
Streit & Co. Limited 
Lewis B. Harder, of New York City, June, 1968 1 
U.S.A., Chairman of the Board 
of International Mining Corporation, 
and of Molybdenum Corporation of 
America, mining, refining and metal 
fabrication companies 
Hans H. Estin, of Boston, Mass., May, 1970 10,010 


Investment Manager 


NOTE 
The information as to shares beneficially owned, not being within the knowledge of the Company, 
has been furnished by the respective directors individually. 


APPOINTMENT OF AUDITORS 


The persons named in the enclosed form of proxy intend to vote for the re-appointment of Messrs. 
Johnson, Stewart, Bourne, Brown & Company, Chartered Accountants, Toronto, as auditors of the Company 
to hold office until the next annual meeting of shareholders at a remuneration to be fixed by the directors. 
Messrs. Johnson, Stewart, Bourne, Brown & Company or predecessor firms have been auditors of the Company 
since April 15th, 1948. 


REMUNERATION OF DIRECTORS AND OFFICERS 
During the past fiscal year the aggregate direct remuneration paid or payable by the Company to its 
directors and senior officers was $21,237.00. 


The Company pays its directors $100.00 plus reasonable travelling expenses for each meeting of 
directors attended by them. 


There are no pension or retirement benefits proposed to be paid to directors or senior officers of the 
Company. No stock options have been granted during the past fiscal year and none are in existence. 


INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 


The Company leases its head office premises from Alator Corporation Ltd. which also provides 
secretarial services to the Company. The total consideration paid to Alator Corporation Ltd. by the Company 
is $850.00 per month. Messrs. J. Douglas Streit and W. E. Rearden are shareholders and directors of Alator 
Corporation Ltd. 


DATED as of the 14th day of September, 1972. 


Printed in Canada 
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YELLOWKNIFE BEAR MINES LIMITED 


NOTICE OF ANNUAL AND GENERAL MEETING 
OF SHAREHOLDERS 


TAKE NOTICE that the annual and a general meeting of the shareholders of 
YELLOWKNIFE BEAR MINES LIMITED (the “‘Company’’) will be held at the Hotel 
Toronto, 145 Richmond Street West, Toronto, Ontario, on Thursday, the 12th day of October, 
1978, at the hour of 1:30 o’clock in the afternoon, Toronto time, for the following purposes: 


i 


to receive and consider the Annual Report including the report of the directors and the 
financial statements of the Company for the fiscal year ended June 30, 1978 together 
with the report of the auditors thereon, 


to elect directors, 


. to appoint auditors and to authorize the directors to fix their remuneration, 


to consider and, if thought fit, to confirm, with or without variation, a special 
resolution authorizing the Company to apply for a certificate of continuance under the 
Canada Business Corporations Act, 


. to consider and, if thought fit, to confirm, with or without variation, a by-law in the 


form of by-law 100 accompanying this notice as a by-law of the Company, 


to consider and, if thought fit, to confirm, with or without variation, a by-law in the 
form of by-law 101 accompanying this notice as a by-law of the Company, and 


. to transact all other business which may properly come before the meeting or any 


adjournment or adjournments thereof. 


A copy of the above mentioned Annual Report, special resolution and by-laws and an 
Information Circular are enclosed. Shareholders who are unable to be present in person are 
requested to fill in, sign, date and return the accompanying form of proxy in the envelope 
provided for that purpose. 


DATED at Toronto, Ontario, this 8th day of September, 1978. 


BY ORDER OF THE BOARD 


THOMAS P. FISCHER, 
Secretary-Treasurer. 


YELLOWKNIFE BEAR MINES LIMITED 


INFORMATION CIRCULAR 
AS OF SEPTEMBER 14, 1978 


SOLICITATION OF PROXIES 

This information circular is furnished in connection with the solicitation by the management of 
YELLOWKNIFE BEAR MINES LIMITED (the ‘“‘Company’’) of proxies to be used at the meeting of shareholders 
of the Company to be held at the time and place and for the purposes set forth in the foregoing notice of the 
meeting. It is expected that the solicitation will be primarily by mail. Proxies may also be solicited personally by 
regular employees of the Company at nominal cost. The cost of such solicitation by management will be borne by 
the Company. 


APPOINTMENT AND REVOCATION OF PROXIES 

The persons named in the enclosed form of proxy are presently directors of the Company. A shareholder 
desiring to appoint some other person to represent him at the meeting may do so either by inserting the name of 
such person, who need not be a shareholder of the Company, in the blank space provided in the form of proxy and 
striking out the names of the persons specified or by completing another proper form of proxy and, in either case, 
delivering the completed proxy to the Secretary of the Company. 


A shareholder who has given a proxy may revoke it either (a) by signing a proxy bearing a later date and 
delivering it to the secretary of the Company, or (b) as to any matter on which a vote shall not already have been 
taken pursuant to the authority conferred by such proxy, by instrument in writing executed by the shareholder or 
by his attorney authorized in writing or, if the shareholder is a corporation under its corporate seal or by an officer 
or attorney thereof duly authorized, and deposited either at the head office of the Company at any time up to and 
including the last business day preceding the day of the meeting, or any adjournment thereof, at which the proxy is 
to be used or with the chairman of such meeting on the day of the meeting, or adjournment thereof. 


EXERCISE OF DISCRETION BY PROXIES 

The persons named in the enclosed form of proxy will vote the shares in respect of which they are appointed 
in accordance with the direction of the shareholders appointing them. In the absence of such direction such shares 
will be voted for the election of directors, for the appointment of auditors and authorization of the directors to fix 
the auditors’ remuneration, for the confirmation of the special resolution, for the confirmation of by-law 100 and 
for the confirmation of by-law 101, as set out under those headings in this circular. 


The enclosed form of proxy confers discretionary authority upon the persons named therein with respect to 
amendments or variations to matters identified in the notice of the meeting and with respect to other matters 
which may properly come before the meeting. At the time of mailing this circular, the management of the 
Company knows of no such amendment, variation or other matters to come before the meeting other than the 
matters referred to in the notice of the meeting but if any such matter should come before the meeting the shares in 
respect of which a proxy has been delivered will be voted in accordance with the best judgment of the person voting 
it. 


VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 
The Company has outstanding 4,814,041 common shares without par value, each entitled to one vote. 


To the knowledge of the directors and senior officers of the Company, there is no person or company who 
beneficially owns, directly or indirectly, equity shares of the Company which carry more than 10% of the voting 
rights attached to all equity shares of the Company. 


ELECTION OF DIRECTORS 

The board consists of 9 directors to be elected annually. The persons named in the enclosed form of proxy 
intend to vote for the election of the nominees whose names are set forth below, all of whom are now members of 
the board of directors and have been since the dates indicated. Management does not contemplate that any of the 
nominees will be unable to serve as a director but, if that should occur for any reason prior to the meeting, the 
persons named in the enclosed form of proxy reserve the right to vote for another nominee in their discretion. Each 
director elected will hold office until the next annual meeting and until his successor is duly elected, unless his 
office is earlier vacated in accordance with the by-laws. 


The following table states the names of all persons proposed to be nominated for election as directors, all 
other positions and offices with the Company now held by them, their principal occupations or employments, the 
months in which they became directors of the Company, and the approximate number of shares of the Company 
beneficially owned directly or indirectly by each of them. 


YELLOWKNIFE BEAR MINES LIMITED 


SPECIAL RESOLUTION 


WHEREAS the Company was incorporated by Letters Patent dated March 10, 1948 which have been 
amended by Articles of Amendment effective on November 8, 1971 and is now subject to The Business Cor- 
porations Act (Ontario), as amended; 


RESOLVED as a special resolution that: 


1. the directors be, and they are hereby, authorized to apply under section 181 of the Canada Business 
Corporations Act for a certificate of continuance and, in connection therewith, to file Articles of Continuance in 


the form on the reverse hereof; 


2. the Company is hereby authorized to make application to the Minister of Consumer and Commercial 
Relations of Ontario for his authorization to permit such continuation; and 


3. the directors and proper officers of the Company are hereby authorized and directed to do all things and 
execute all instruments and documents necessary or desirable to carry out the foregoing. 


PASSED by the directors on September 7, 1978. 


J; DP STREIT THOMAS P. FISCHER 
President Secretary-Treasurer 


ARTICLES OF CONTINUANCE 


. Name of Corporation: 


YELLOWKNIFE BEAR MINES LIMITED 


. The place in Canada where the registered office is to be situated: 


Municipality of Metropolitan Toronto, Ontario 


. The classes and any maximum number of shares that the Corporation is authorized to issue: 


Common shares without nominal or par value 


. Restrictions, if any, on share transfers: 


None 


. Number (or minimum and maximum number) of directors: 


The board of directors shall consist of a minimum of 3 and a maximum of 9 directors 


. Restrictions, if any, or businesses the Corporation may carry on: 


None 


. Other provisions, if any: 


None 


Date Signature Description of Office 


BY-LAW NO. 100 
A by-law relating generally to 


the yesulation of the business 
and affairs of 


YELLOWKNIFE BEAR MINES LIMITED 


i Ray 


SECTION I - INTERPRETATION 


Definitions 
Headings 


SECTION Ii) - BUSINESS OF THE CORPORATION 


Reo wsitenmed sO tee 

COV porace See Il 

Financial Year 

Execution of Instruments 

Banking Arrangements 

Purchase of Business as of Past Date 
Woealines IRale lowes aligh Oininene iveraees (Cioaxpvonseniee 
Withholding Information from Shareholders 


SECTION: ITIs- DIRECTORS: 


Number of Directors and Quorum 
Qualification 

EVvect von vands lerm 

Vacancy 

Calling of Meetings 
Repullar)s Meetings 

First Meeting of New Board 
Place of Meetings 

Meetings by Telephone 
Chairman 

Voting 

Conflict of Interest 
Remuneration of Directors 


SECTION IV] = COMMETDVE E'S 


Appointment 
Proceedings of Committees 


SECTION, = OF RLGERS 


Appointment 

Chairman of the Board 
President 

Vice-President 

Managing Director 
General Manager 
Secretary 

eds uiine a 

Duties of Other Officers 
Variation of Duties 

Term of Ottice 

Terms of Employment and Remuneration 
Agents and Attorneys 
Fidelity Bonds 
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Section 
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Section 


SECTION VI - DIVISIONS AND DEPARTMENTS 


Authority to Create and Transact Business 200 
Designation and Appointment of Officers J. U2 
Dutnes or Officers Ons 


SECTION VII - PROTECTION OF DIRECTORS, 
OFFICERS AND OTHERS 


Leama tart Om sof Jiaalibi aceiy, Hol 
Indemnification T2n0'2 
Indemnification in Derivative Actions Te OD 
Right to Indemnify 7.04 


SECTION VIII - MEETINGS OF SHAREHOLDERS 


Annual Meetings 

Special Meetings 

Place of Meetings 

NOE ees 

Chaimmane., Sicenetary sand “Serta mecrs 


Pexsoms) Ent rt ied sto! be Present 

Quorum 

Rave hit to, WVotie 08 
Proxies 09 


Votes to Govern 
Show of Hands 
Polls 
Adjournment 
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SECTION [TX = SHARES 


Allotment 

Inransier Agent and Registrar 
RSW SE meNe WO Wye Wises itcaes 

EMiOre Clemente (Omen lasem 

Nom Veco nat Om) sore MW ris! ts 

Sineiee (Crore las keene es 

NEP MECGiMomEe Le Sineee (Ceietslialeeiees 
JoOLMe sihiameiolidiexis 

Deceased Shareholders 
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SECTION X = DIVIDENDS AND RIGHTS 


Dividends 10. On 
Dividend Cheques 10.02 
Non-receipt of Dividend OR R0S 
Unclaimed Dividends - Interest 10.04 


SECLION XL = NOTICES 


Method of Giving Notices 1S On 
Notice to Joint Shareholders TS 072 
Computation of Time 0S 
Omnusistons and) Erroxs 1a Oe 
Persons Entitled by Death or Operation of Law 12205 
Waiver of Notice Tl 27016: 


SECTION XII —- ERRFECT 


When Effective 12 10m 
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BE IT ENACTED as a by-law of this Corporation as 


follows: 
SEC LONE 
INTERPRETATION 
Hs @al Definitions - The terms used in this by-law and 


all other by-laws and resolutions of the Corporation, unless 
the context otherwise requires, have the same meaning as those 
USCC din ine Meeks CxESpie VEinete 


VA Cte neansmtinecsGandadaa Busimess Conporacioens Act 
and any act that may be substituted therefor, as 
from time to time amended; 


'boand'"s meanse the board of directors of the 
Corporation; 


"by-law'' means this by-law and all other by-laws 
Of the Conmporatd One rometarie | CO tile sine siho rice amd 
eb recites 


“Meetang Of Shareholders" Vineludes an annual) or 
SPOS AVL MNS SEAS Oe Siew ein@leeies , aging “MES iy Wie 
shareholdens eineludes a meeting Of wany Chass or 
classes of shareholders; 


"non-business day" means Saturday, Sunday and any 
Che\eie leloy Geile GS ey jewel teleiy, aS GlGak Wine! ahha. “elev 

ime Siepareeekeatoin Week elilcl “Ehoby eye ile mek xe 
substituted therefor, as from time to time amended; 


"recorded address" means, in the case of a share- 
holder, his address as recorded in the register of 
shanehotldenss: and, sini the Icase (om fa ida neetonr, 
‘officer, auditor or member of a commiteee of the 
board. hitsaddress assrecordedr an ethe Gecoxdis’ fort 
WIM COKE se tome wugvel 


WSLS MEN OOo teh cer a mea NS..a unl el astaOne top calmly, 
instrument, any person authorized by this by-law or 
Dy CE RESSOMBE OI Qe GChibeseiroOrs EO Sills wis Seine wm 
beh ae inoie ether Gorm pio mata lon. 


Words) smpo rm timiceat hes ssumonuicare an tin bem siniciuid corthicwsp iugal ly anid 
Vice versa. swords = importa npas tine amas Cllli me cemdicteginicinuicie stine 
feminine and neuter genders and words importing persons 
include andy adwalis ss bodies corporate partnershadlps et euSites 
and unincorporated organizations. 


OZ Headings - The headings of sections and paragraphs 
in this by-law and all other by-laws and resolutions of the 
Corporation shall” be usederorm convenience jot jnetenenice tom) yy 
and Shall not be referred ¢€o for "the purpose of interpretation. 


SEGRUON Tit 
BUSINESS OF THE CORPORATION 


201 Registered Office = * The-~negistered office of the 
Corporation shall be within the municipality designated by the 
articles and At such “address “in ‘such tnumicipality,asis 
designated by the articles or by, resolution of the boand: 


ih AW) Corporate peal” - 9 “Until changed 


DYE esOllMt LOM On mune | DOdGdiwe tines Om poxatic 
seal of ther Corporation shally bewim the 
form impressed hereon. 
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2 OS Financial Year - Until changed by resolution of 
the board the financial year of the Corporation shall end on 
dine S50 in each year. 


Zo Oe Execution of Instruments = Deeds, transtiers: 
assienments COME racus moO blag ait On sme mittee: SmaliGmrO tines 
instruments may be signed on behalf of the Corporation by 2 
persons... One Of swhom eho lidis et hel ot tac conc hanemanmonent Mes biOdatd: 
President, Vice-president. ama nae Lida eC tO Remememieigdl ae Mata eum 
director and the sother sore whom hold smomemotmcime Sa dd somim Tce s som 
the office of Secretary, treasurer, assistant secretary or 
aSsistant treasurer or any other office nedted by by-law on, the 


board. Tnevaiddat Gaonkes thie mb Oaind a byetes Olu tiOnmldyaditec taschemsmla nme 
in which and the person or persons by whom any particular instru- 
ment or class of instruments may om Shall be sivenied. Any 


Signing officer May affix the “corporate seal thereto. 


Dye hONs) Banking Arrangements - The banking business of 

the Corpora evone, som vaity Spates tine teO femmes tale ommt a an stare ted 

Wi the such  banigw. Crus texcOm panier GunOre Nevamen item O Tomc Otay Ormeau Om 
carrying on a banking business as the board may designate, 
appoimt "OL authorize. “All such banking —busimess "shal be 
transacted. onmbehaliwor sehies Corporation. bis uch Ome = onasmonse 

OL PICEHSMOr Other persons was) he boande maya des We tate wd mime t 

Or autnori ze. Such banking business shall include, without 
OSE TESS ETN KEINS {GSMEsrall Ley Oar  CINC: GEOSASITO Wns 5. TEINS CRA OMm 

CHE LIMES ACCOVMES Cr KES MC eumooieae MON icine Tey oe Snyainaya 
drawing, “accepting, endorsing, negotiating, lodging, depos ring 
Gie fErs NG Simi Ose Li, CliSTwUOS, MrOMUSSOw iy MOSS, GieEiPir Ss: 
acceptances, bills of exchange and orders for the payment of 
NOneys sther Cavan se "Ot meced pis a Omandw orders mame lditm moO 

any pLOpenty OtethemConpord elon ct nemex ceCUElOn On wally ao mecimlenltss 
IMSMLENE IS EO Bin SWC Denice USNS SS incl close aanplingy qelwe Gen felnics 
and powers of the parties thereto; and the authorizing of any 
officer of such banker to do any ace or thine som pela ligo the 
COs Nose Ton) WO) Gee ees SUSI Dein tye lwVSaNSSS. 


206 Purchase Of Business aS OL Past Date | —) Where fami 
DUSH NESS iS mDOUgitMDYy seinceConsplon ait Ome rds ct OMe cs a pialS Umraal te 
(whether such date bDewbefore or aiter the incorporation of ~the 
Corporat rom) upon ternsmthag tne Corpoima t lOnmsinal leiase trom 
UlNMeie CAESG TAKES UNG reo LES einer loSese hs NORGSS Ost Tle WUStMe SS. 
SUC pO lt Seo mmIOIS SCS. a Sm GIMeu CG aSiCmMcyaDes race Ge Mlemd 1 sc mertaom 
of Sthemboardy, shale bie. exed ited worsde baced swho lly lox sin, paint 
tO sreVvenwes account, sand thesanount so enedtteds or debited, 

EOe TINS UENIOCSS Os PSISSIMCAliMlimy Tine Twine Baye eye set 
Glaly/sbalierchsi, Sine ik pe expSeNecch AS ey ICON OF, LOSS CieLSmiyy aieon 
EME pics Cul Eine COmpOcee WOM: 


(07 Voting! Rights “in Other Bodies Corporate = the 
Signing officers of the Corporation may execute and deliver 
forms of proxy and arrange for the issuance of voting 
certificates or other evidence of the right to exercise the 
voting rights attaching to any securities held by the 
Copporation, —oUGh  VOEMsmcoLelilcaues sOmeuoulher nev idence 
shall be in favour of such person or persons as may be 
determined by the cfiicers signing or arranging for then. In 
addition, the board may direct the manner in which and the 
PeLson or persons by whom any partaculareVvoting raghts or 
class of voting rights may or shall be exercised. 


A AOE} Withholding Information from Shareholders - No 
shareholder shall be entitled to discovery of any information 
Le Spec Gung adiveardietd ll Sm Orme COnduUC GOL ch ce bus Imes sm On sm tire 
Corporation which, in the opinion of the board, it would be 
inexpedient in the interests of the shareholders or the 
Corporation to communicate to the public. The board may 
determine whether and to what extent and at which time and 
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place and under what conditions or regulations the accounts, 
records and documents of the Corporation or any of them shall 
be open to the inspection of shareholders and no shareholder 
shall have any right of inspecting any account, record or 
document of the Corporation except as conferred by the Act or 
authorizedaby sthe board or by resolution DiasSic dard pace cre meal 
meeting of shareholders. 


Ee Cue UO Nie 
DIRECTORS 


Sena Number of Directors and Quorum - Until changed 
inate cordance emwlithe theeActtthemboandusihtal Je consis tiloke stahat 
numbesjot directorsias#is specifiedmin the “articles, or ai va 
minimum and maximum number of directors is specified in the 
ARE ENES, SUE wwe Ow Ghereeicens (more NESS Which Soueain 
minimum number nor more than such maximum number) as the 
dilmec HOmsms halle de termine: stom stiimemcOntamer A majority 
OLesuech Munbiew~ shall Veconstatutie a quorum form the transaction 
OSE MUSES - 


§ Oe Que iis wea wom = waren Chiteocie@re Sinai Ine is wwe 
more years of age and shall otherwise meet the requirements 
of the Act with respect to qualification but need not be a 
shareholder of the Corporation. 


95 WS Elect noneands Let a Directors Sha lil bewelected 
Yearly GoOmhold Sori tce Until ethesmext annual “meetane, oF 
shareholders and until their successors shall have been 

Giilsy Gileerecd Gie eyonoOlMceG. Woe iinole Inogiec! Singuilil ine Eileeceeal 
at cachpannudimemeeti nen wandsal the directors, thenwangottice 
Siew il TSS. ir, aPC EN Geek, eee Gililjesioglis skose seG=@Qieec~ loin. 
the ve lection enay sabes by eresolutiton of Sthes shareholders 
determined by a show of hands unless a ballot is demanded or 
HSC MlaserGhs ~ UNihyY GlleSCEOie MSY GOSeyiN ly IMee nee) sin Wyeth mals 
delivered or mailed to the, Corpovation gat atsegecisteredgotfice. 
SUChCT eS ue tia tLOnms ha lules Demet tect yee On ethemda tem Ons eee 1 pit mo a 
Eine Gace SPOC WE ISE ain “Cle WOKEMeS, MWideleiie were aks eine: WeNeeir 

dat er 


Sa Oe! Vacancy - Any vacancy in the number or minimum 
number of directors required .by..the articles shall ,be f1lled 
Ij CCCORGCAMNEE Weecln Wie jOwOVLS TOMS Oxe wel Wee - 


5 WS Calling of Meetings, = ,,Meetings of the »board shall 


beheld vatesuch spilidiccrsat ssuchmtumes andssome siuic hiida yasasman\y, 
director may determine. The secretary shall call meetings 
when directed or authorized by any director. Notice of the 
time and place of every meeting so called shall be given to 
each dinectomenotm less tian Gm nous betonem them: tne swe ms tire 
meeting is .to be held. Notice .f any meeting of directors may 
be waived or the time for the notice may be waived or abridged 
Mt ell Melia oONseme Win Warde sy Che Awl Tels “ChmeSe eos 5 Wiles ie 
before or after thestine prescribed, ».No notice <of a imeetang ays 
necessary if all the directors,are. present .and consent) to the 
holding of the meeting. No notice of, the meeting at which a 
director uwsmelected to, fiullsa vacancy jmeed be given (to such 

dL recto. 


3.06 Regular Meetings - The board may appoint a day 
or days in any month or months for regular meetings at a 
place and hour to be mamed. OA (copy. Om sanves aesolutonwote st hie 


board fixing the place and time of regular meetings of the 
board shall be sent to each director forthwith after being 
passed] but nO Ot nem NotLeemsnal Ibe requa Te dist Ova m yesh 
iPfabilewe jie tiles WON SjOKXo ase MEK gol “GUlONN TSSeil bie ey. 


Sr OW, First Meeting sof New Board .-. [ft a quorum of 


directors is) present each newly elected board, without notice, 
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may hold its first meeting for the purpose of organization and 
the election and appointment of officers immediately following 
the meeting of shareholders at which such board was elected. 


3.08 Place of Meetings - Subject to the Act, meetings 
of the board May be held atu the Trecilstered ort vee of ethic 
COMIOPAE LOM Ose Any Owlneiwe jolEeee- 


5.08 Meetings by Telephone - <A director may, af all 
the dimectors of the Corporatvdontconsentampartaciupatesinid 
MOCKING Css Chile STOieS Ore Cie A COMMNITICCSS Ose CiliweeecwOresS lojy meas 
Of such telephones ox Other Conmunmea tao nism taacagl mee smas 
poems BIL WORSOMNS PAPE NE OCC ims Lin Tine MEST CO Ineeie Seleln 
other, and vatdireetor part teat incites ede eine mb ys Sime h 
means tsedeemed Lore tne purposes mOt NEhicCmNG Ee cOmbDempreseme dt 
that meeting. 


Sis LEG Qhesienieay => Woe Clieeeneiny Cat Clive igual, ase  SieKeln igo 
officer has been veleeted and Wis) presente, oOunenwise) thie 

president, if a director ‘and present, otherwise a vice-president 
WN SIS Fe) GliveSeeOie, OUMNGEWLSG TINS ie MeAG ine GliieSee@re (ise else), Sinewlil 
be chairman of any meeting of ~the board, lise MO) GPYSI Cae iF WC Cis ss 
MMeSSEME, hie GhivecerOus preSemet Shelli EmoOoSse OME Os Clhewdiw wwmilaxer 
EO 1S Eine aisMmerig 


Sao al Voting “= “Action of the board ishall besauthorized 
Dy etme WOte NOL almaj Ont Gyo sthielda meet onasm puges emt 

at the time OL the vote and ent eled to svoce von ethe 

CQMESiciOm whe EMERPEeS US A CuMoOErwl jreSseime. ik CHES OF gin 
equality of votes the chairman of the meeting shall 

OS Cueriilecl co a Secoiic! ie Casing Wows. 


Ss We Conti Mice son Inmeerests NOC LreetOnmot Of fveGer 

sha liebe dusqualitred = byenreason OneahusnOrrTeCeut rom  COnerac tame 

wi theche GCouporatvon-oOreansubsudtaryeor sthemCoupomart tone: 

SUbIeCt tO Che AGCt= MOn@dinectORmOnEeOL th rcCemeS hall =by smeason Omi y 
of his offace bew accountable to the Corporation or to its” share= 
holders fom any proritonscainenreala vcds tromea cOnteract In which 
he has an interest, ande@such contcace Shall not be yVvortdable” by 
Was On Ons Ome SuChin temes tp LOVE Medan tind tied m@cG maiva cLO ml aiid 
Chisels wies st SUeEIN MNS St iTS weCuaicel IN Tele Mew, Suiely wie Wena 
tion wand disclosure shall have beenymadevand, if required by the 
MCt> the sdtrector shale have rerrarined LOM eVvOti Mima sea director 
on the €ontract and shall not have been counted an the quorum and 
the contract shall have been approved by the directors or 
shareholders of the Corporation and shall have been reasonable 
and fair to the Corporation at the time it was approved. 


So Si Remuneration of Directors = “(he=d1rectors. as 
directors, Shalli™ be paid “sweh remuneration, i any, as may 

be 2uthorrezedMinw accordance with thes provisions ox the Neer . 
ADy LeEnunermat Lom SOm payable stoma direcrOrewho tsa lso an 
officer or employee of the Corporation ‘or who sérves it in 

a professional €apaeity shall“ bé "in addition to, his. salary “as 
such of fLeer “or enployec*or to his, promessional ices; as the 
case maya pe lnmeaddrevon = thes boardamay. award special 
PENUnehat LOM Olt OLwuMen LUndSmoOLe the Corpora. d Om. On ely 
director who performs any special work or service for, or under- 
takes any spécial mission on behalf of “the, Corporation outside 
tile, Wor kvor services, ondanarilves requiredy Ofea dinrecton of 

the Corporation and may reimburse or agree to reimburse any 
director, Ofticerson Cihere per SOnmWwho hersmunc emtake nme Gea S 
about to undertake any Liability on behalf ot the Corporation 
Oe Chobe CoOmeporeaite Weil OMCs OINEeGl jy We GeOe Lins, CxqIEMSeS ime wie! 
in €Onnéction with such undertaking and may secure any such 
director, Officer of ether person for, such expenses. by giving 
him by way of security a mortgage or charge upon all or any 
CULmeENntLy owned on esubsSequentlymacquuneds realy Or pPemsomeal., 
novabile™ on Anmovable property  ~oOr ithe. Conporat onus selhemauns ectuoms 
shall also be paid such sums in respect of their out-of-pocket 
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expenses incurred in attending board, committee or shareholders' 
meetings or otherwise in respect of the performance by them of 
their duties as the board may determine. 


SECTION: wv 
COMMITTEES 


4.01 Appointment i-t-Subjrect, to the Act, the board may 
appoint from their numbers a committee of directors and 
delegate to such committee any of the powers of the directors. 


4.02 Proceedings: Of Commit teesss i= ~Iny the sexeredasie: of, its 
duties and powers each committee appointed by the board shall 
conform to any regulations which may be imposed upon it by the 
board, and in the absence of such regulations the proceedings of 
any such committee shall be governed by the provisions contained 
in this by-law for regulating the meetings and proceedings of 
the board "so faa rasimthe ssame may be applicable, Any action 
taken with the written approval of all members of such committee 
shall be as valid and effectual as if it had been approved at 
AMCect Inge OE hhateconmitceemduly) calledmand scons tatuted.—s) Kach 
such committee shall keep minutes of its proceedings and report 
the “same ‘to the board. 


SEGRION GV 
OFFICERS 


Sra Od Appointment - The board may appoint either or both 
a chairman of the board and a managing director from among 
themselves Wethes boardinay sap pointe sar president, gay siecretary, 
one or MoLremyace-presidents (to ywhiech-eutbenmay, ber sadded 

words indicating seniority or function), a general manager, a 
treasurer and such other officers as the board may .determine, 
including ome ‘oremorévassistants (to any..of »the yofiicers so 
elected som appoint ede oub ect eto seo uuoners a 02 Homes pen son ema y, 
hold more than one office. 


Srad2 Chairman of the Board - The chairman of the board 
shall, if present, ipresidesat. all meetings ofthe board \and; 

in theLabsencesof 'thes presidents -ateallyomeectings ofeshare= 
holders: In addition, the board may assign to him any of the 
powers and duties that, by any provisions of this by-law, are 
assigned to thespresident or the managing <director;,, and he shall 
have such southern jpowens and qdut res fas the board may prescribe. 
During the absence or disability of the chairman of the board, 
the president shall sassumesall his powers and duties. | ine 
chairman of the boardseshall mot hold the office of,.secretary . 


we WE President =, The president «shall be the chief 
Ex€Cutive GfLiceriafl the Corporation and} subjecttto the 
authority of the board, shall have general supervision of the 
affairs and business of the Corporation. Except when the board 
has elected or appointed a managing director or a general manger 
the president shall also have the powers and be charged with the 
duties iofethose offices: 


5.04 Vice-President - During the absence or disability 
of the president, his duties shall be performed and his 

powers exercised by the vice-president or, if there are more 
than one, by the vice-president designated by the board or the 
president. A vice-president shall have such other powers and 
duties as the» board ‘or the president may prescribe. 


SH OS Managing Director - Subject to the Act, the 


board may delegate to the managing director any of the powers 
of the directors. 
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5a WO General Manager - Subject to the authority of 

the board and the supervision of the president, the general 
manager shall have general supervision of the business and 
affairs of the Corporation and the power to appoint and remove 
any and all employees and agents of the Corporation not 
elected or appointed by the board and to settle the terms of 
their employment and remuneration. He shall have such other 
duties as the board or the president mayeprescribe. 


S07 Secretary - The secretary shall attend and be the 
secretary of all meetings of the board, shareholders and 
committees of the board and shall enter or cause to be entered 
in records kept for that purpose minutes of all proceedings 2t 
such meetings) Hel siha Il Voniviewormcalisicm COM Diem ee vienrwmals sa mld 
when instructed, ale notaces™ tomdixrectoms.) eshaneholides 
auditors and members of committees of the board. He shall be 
the custodian, of the’ stamp lor mechanicaldevice generally usied 
for affixing: the’ corporate sealof the Corporation fand of 

all booksy= papers, records) documents sandaemmnsite nim emits 
belonging to the Corporation “except when some sother of ficer 

Cre LUCIE INES WISI Eo IONE SG! TOTS Wine jowArMOSe., Jie Sineilil Inaye 
such other duties as the board or the) president may presicribe, 


5 08 ihweasuetwe =) ele staacasine re Siniaplam kel pen pd O pie ts 
ACCOUNTING Viecords an compliance wa tine Chicks NG tamancemmuUn die Batine 
direction of the) board: shal contro le themdepos isso Ga momneys, 
the safekeeping of securities and the disbursement of the 
funds of, the, Corporation... sHegshal Merender cos thes board 
whenever required an account of all his transactions as 
treasurer and of the financial pos menonmot sthiemGorpora tom. 
He eshalie hav cusuc hot hewaed ultelesmas mac nem DO aida O lm tine mpiae sa cenit 
May prescribe. 


5. OF Dye SS Ose Orelnere Oneeicers = Wins Guedes Os Fil Orie 
ObfiCerss Othe Corpoma tilonmsiha lM be esuchmasmthem tenmmSmol wtah err 
engagement "ca lieetor fom as the eboard ron sGhempmes udemntesmay; 
peterson IN One TINS Owes Bye GUENRSS Ose Eh Oresecwe Uwe 

whom an assistant has been appointed may be exercised and 
performed bys uch as sasitanicewaunles smatiem boa rdisom mt hep ie sadiemt 
Otherwise idare'c tsi. 


So LO Vanwativon som Dunes = = Selhhe: boarndemayavianry.. add. £0 
or limit “the ‘powers fand duties ioh any tof ireer. 


Bip Jed Térmtof “Office G .eihetbeard £ha trait Sip beasure ; 

May remove any officer of the Corporation without prejudice 

to such officer's rights under any employment contract. 
Otherwise each-officer ellected or appointed  *by *the “board 

shall hold office until his successor is elected or appointed. 


Spalez Terms of Employment and Remuneration - The terms 


of employment and the remuneration of officers elected or 
appointed = by thes boand shall bemsictaled = by siitm iro meEGime: to 
eH 


Syl hos Agents and Attorneys =Selheeboande sia limehavwe 


power tO appoint agents or attorneys for the Corporation 
in or out of Canada with such powers of management or otherwise 
(including the power to sub-delegate) as may be thought fit: 


Sree FidelitysBonds §°- gihésboard maytrequiressiuch 
officers; emp loyéestandeagents ofythe Corporationeasa the 


board deems advisable to furnish bonds for the faithful 
discharge of their duties, in) such form and with#such surety. 
as the board may prescribe. 
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SECTION VI 
DIVISIONS AND DEPARTMENTS 


hg ON Authority to Create and Transact Business - The 
board may cause the business and operations of the Corporation 
to be divided into divisions based upon character or type 

of operations, geographical territories, manufactured 
products, method of distribution, type of Product or products 
manufactured or distributed or upon such other basis of 
division as the board may determine to be advisable and may 
cause the business and operations of any such division to be 
further divided into subdivisions or departments if deemed 
advisable by the board and upon such basis and under such 
names as the board may determine. The Corporation may 
transact business and execute contracts under its own corporate 
name, or, if authorized by the board, under one or more trade 
names approved for such purpose in such manner as may be auth- 
orized by the board. Any division, region, department or 
subdivision into which any of the business or Operate vonis (ot 
the Corporation may have been divided may transact business and 
execute contracts and other legal documents and sign cheques 
and do all other acts and things necessary or appropriate 

for and on behalf of the Corporation under one or more trade 
names if approved by the board and in such manner as may be 
authorized by the board. 


65,02 Designation and Appointment of Officers - The 


board may designate and appoint officers assigned to a 
particular division, region, department or subdivision into 
which any of the activities of the Corporation may be 

divided, with such official titles as the board may) determine. 
Such. appoanted officers Shallenorc® bey genérad, officers, of) the 
Corporation except upon appointment to such additional corporate 
offace.9' Such-appointed+ officers! shall serve an, such respective 
Capacuches sateen m pleasures of) thes boiandr 


6.03 Duthes or Orticers, =) The, dutics,. responsibilities 

anda limutatd ons» of sthey otftacersr ote divisions ire eon ss 

departments or subdivisions of the Corporation shall be such 

as the board may deem proper and the authority of such officers 
shall be’ 1umited “to acts, and. transactions pertaining to: the 
business which such division, region, department or subdivision 

is. authorized ‘to’ transact. and perform; provided, thateift)»the 

same individual is elected to a general office of the Corporation, 
the foregoing shall’ not limit thas acts under the genenaly powers 
and adit ies "OL such genenale office: 
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PROTECTION OF DIRECTORS, OFFICERS AND OTHERS 


TOU Limitation of Liability - Subject to the Act, no 


director or officer of the Corporation shall be liable for the 
acts, receipts, neglects or defaults of any other director 

or officer or employee, or for joining in any receipt or other 
act for conformity, or for any loss, damage or expense happening 
to the Corporation through the insufficiency or deficiency of 
title to any property acquired by order of the board Lor on On 
behalf "6f *the Corporation, or for the insufficiency .or 
deficiency of any security in or upon which any of the moneys 

of the Corporation shall be invested, or for any loss or damage 
arising from the bankruptcy, insolvency or tortious alc tismons 

any person with whom any of the moneys, securities or effects 

of the Corporation shall be ‘deposited, or for any loss occasioned 
by any error of judgment or oversight on his part, or for 
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any other loss, damage or misfortune whatever which shall 
happen in the execution of the duties of his, off tice, on sin 
relation thereto, unless thessamesaresoccasa omeds bya his own 
wilful neglect or default or by his own) dishomes ty . 


Zo We Indemnification -  Exeept inerespect ofvan action 
by or omy behalijon thes Corporation ors bodyacouporates to 
procure a judgment in its favour, the Corporation may indemnify 
Cy CRMC EOI Oi CiPieweEi ONF Elis COrgn@rsic alo. Gi BOWES Glineaeicos? Ore 
officer “of thesCorporation orga, personswho acts orvacted at 
Ne (CCueaenreie toms WECMOSE AS el GireCccor Gr Oririeew oie ei Iyocly 
COEPOrates Oty which the Conporatn ong Smomuwa sags hamehold ergo 
ereditomay and) halssheams anda lieoals representatives rac al mses al | 
costs, charges and expenses, including an amount paid to 
settle any aetiions om satisty, a judement,, reasonably ancurred 

by hamedn scespect of Vany civea 1 ic raimalnale Ons administra &ikvie 

aAGt LON, Ore proceedings tos which hie sas eimademas pidt tye Diver ecsonsOlts 
bet ngeomsl havang. beemede di nec FOc Monon fGen OLeESuUCh GOT pom at a.om 
Oa IDOE, CGOwPoOrAES , ~ 5F 


(a) he acted honestly and in good faith with a 
View TO TNE DESe BineSiwSSicS OIF TINS Com pO@rmelie Loi 5 
and 


(by) ine Ghemcasen Ot as cram na le orga dmimedsstmdtave 
AGtiom oneproceeding  thatasmenkom ced sbiyarc 
monetary penalty, he had reasonable grounds for 
believing that his conduct was lawful. 


ULES Inidemmnn ae ata: One OST nV a EV Ce UNG c LOM Samia lune 
GoOurporat Lomi mays Wiehethemap prov alot fa court ea ndemnat yea 
person referred todn Section g.02) ing Fespecte Of anwac tion 

Dy tongs one behal tors GtiheniGor porate ny Orb OdivacOmpoOtaticusEo 
Drocure. al udoment. ake sSPiavour.s cOmwhwehs hes as mades ay pacts 
by reason of being or having been a director or an officer 
OLMEheERCopporat Hon Om body ac Omporiait Chard Colt Steers leeO SitaSe, 
charges and expenses reasonably incurred by him in connection 
WL ehwisuch actions at shicm ule: wis thie wcondiitaonse Se taouwe an 
joeneeyureeNales ((at)) Ell’ (\))) Cie SOCENOm 720! . 


Tee OE! Right to Indemnify - The Corporation shall indemnify 
any person Metered) to) in Sectvony 7.02 who, has been subst anmedal ly 
SUESEeSSsuill Gin Wine ChnrEMeS Che eh Gaal, Cima Ope eielimetlar SG eicetS 
tive actionwor proceeduns somwhweh he asmmade ay party. iby, 

weasom Of Wbeingeonshavingeibeens aa diniect ory lon Ot flecer Oe thie 
Corporatwon vor {body "corporate vagainst <alivcosts., Charges and 
EXPeMSieS. mt easOma b levee Cua eda biyaeiol es UneniEe Ss Dic Crear OdtaeSTl Chencdice Om 

OMepO Gee dime. 


SECTION VIII 


MEETINGS OF SHAREHOLDERS 


8.01 Annual Meetings > Sssuby ecg «ho Guhe Act the, annual 
meeting of sshameholderis ishahl be held at«such time and on 
such day in each year as the board may determine, for the 
purpose of receiving the reports and statements required by 
the Act to be laid before the annual meeting, electing 
direetonrs, Sdp pod ntin gaa uduntiom S wand st ixine som saute hom 21mg thie 
board to Wiixstheme wrenunerationm, sand fom tehesenansactlon sot 
such other business as may properly be brought before the 
meeting. 


Sa 02 SpeciaiaMeéctingseuse Subj é€ét te the Act, the bdéard, 
the chairman of the board or the president shall have power 


to caliasspecial meeting fot ishanmeholdenseatyanyetame. 
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8103 Place of Meetings = Subject to the Act, méetings 
of shareholders may be held at any place. 


8.04 Notices - No public notice or advertisement of 

any meeting of shareholders shall be required, but notice 

of the time; place and purpose of each such meeting shall be 
given within the time provided in the Act to each person 

who, at the close of business on the day next preceding the 
day on which" notice is “estven’or sent (or, if there is a record 
datestorenotice;eatethesclose of businesseon such record 

date) appears onthe récords of the Corporation asa share= 
holder*entitied  tosnetice tol the  mecting. \ Each” director o£ 
the Corporaticonvand the auditor af the Corporation’ is®entitled 
to receive all notices and communications relating to meetings 
of shareholders. 


ao OS Chairman, Secretary and Scrutineers - The 
President Or. —inehiseabsencessthemenarrmanmot the boards 91 f 
such an officer has been elected or appointed and is present, 
otherwise a vice-president who is a shareholder of the 
Corporation, otherwise) the; managing director (1f any) Shall ybe 
chairman of “anyemectainge sore sharcholiderss sitenos such ottacer 1s 
present within 15 minutes from the time fixed for holding the 
meeting, the persons present and entitled to vote shall choose 
ones OL their number™ toy be) chairman S1f the, secretary, of the 
Comporationsiseabsent.,) che chairman shalis appoint) somes person, 
whoo need not be a, shareholder, to,act as Secretary of the 
meeting. If desired, one or more scrutineers, who need not be 
shareholders, may be appointed by a resolution or by the 
chairman with the consent of the meeting. 


8.06 PeERVsoQme lime loch EO le mweseme = Wins use joeresoms 
entitled to attend a meeting of shareholders shall be those 
Cite Led LOmVOlLCmEnemedieemtinem adatoms) Of satnen Go x, pOmma tone amd 
others who, although not entitled to vote, are entitled or 
requimeds Under “anveEpe OVE STOnMOteties AGtuor the antic hes or by— 
Lawismtog Dee presente atacnesmeetanc ees Anya others persone mays be 
admitted only on the invitation of the chairman of the 

meeting or with the consent of the meeting. 


Sp 07 Quorum - A quorum for the transaction of business 
ait any snlee tanigeotesharieholidemsmesihall” be 2 mersonms (present: 

in person, each being a shareholder entitled to vote thereat 

or a duly appointed proxyholder for an absent shareholder so 

em tantaluerde 


8.08 Right to Vote. = —Ateany meetings of shareholders 
eViexryy person es halsleabe went ue leds toeVo femWhOe sa tache et line 

of the takings ofethes vote, (om, cigthernesis sasmecornd date 

OR WOE male, Ee jel TClOSS Wit WUSTNOSS Win Skelly seete@ucall Cicks)). “ats 
entered in the register of shareholders as the holder of 

one or more shares carrying the right to vote at such 
meeting. 


8.09 Proxies - Every shareholder, including a share- 
holder ythaty isa body vorporate, entitled to vote ata 
meeting of shareholders, by means of a proxy, may appoint a 
person, who need not be a shareholder, as his nominee to 
attend and act at the meeting in the manner, to the extent 
and with the power conferred by the »proxy.. Subject to the 
ACti the .proxyimayabéewingsuch form as,»the directors ,may 
prescribe or in such other form as the chairman of the meeting 
May accept as sufficient and shall be deposited with the 
secretary of the meeting before any vote is cast under its 
authority or at such earlier time and in such manner as the 
directors may prescribe in accordance with the Act. 
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Sra l0 Votes tomGovern ys | Ateanys mee GinomOiers nate holice Ts me vieany 
question shall be determined by the majority of the votes cast on 

the question, unless otherwise required by the Act or the articles 
or by-laws. In case Of an equality of votes either upon a show 

of hands SoOnreupon ay poll wun em chain manm ot at vem cieecem camsiital lit 

be entielkedy to awsecond  Omucas tin ca vioter 


3) gall Show) Of) Hand sea) aouUb ject LOnthemNG ema nyanaues Gon 

at a meeting of shareholders shall be decided by a show of 
hands sunleis'sapolmlssm req Ute dmone demanded sswirt imei es)pic Ct GO 
such question.  Uponeae s howmon shandsmevie tye pier sone wihlOmsLs 
peISene eine Gmnitlec CO Wore Simeill Mawes ome wate.  Wnemeweir e 
Vote by) Shows ot shandseshali haves been tal cone ip Ommcm Gules tao, 
HMMS “Ey pe TiiGreoom «5 SO meCmimec or denemeca, 2 «ee llenes ic tom 
by thewchairman Of —the meetLines tha te them o cemupons une mq we simon 
MENS) PNSSl (elimseaierel se EAs SEl phy El Sse WSWilese Mey Oretisi7 Ole mOe 
CEocigekeGl Guiel Chih Gis, wo EIN CENGCE Im TMG MAMUwOCS OF TINE 
WMMEnEs Snel Ie jose ii sceele GyviGdemee oO Eine racw Wa ein@we preOOr 
Cee SINS. IMUINIISIe Ose MOORE Non CH Tins WOUSS PECOrdea aim FayoOuie Ost 
OF against anyereso lito mmommot met asp ie Gee dal Camm memers Die Cl mmNOl 
such question ands thes nes ul tp Omerivem ZO tees Ommnualhoelimns Mallu b> Cmncinle 
decisionpohy thepshaneholdemsmupones uc hm Guess Gulomr 


Sele2 Rolls) — ) OM Wanyeques Crone p so pos edu OrmmGOmiss dc ira com 
at a meeting of shareholders, and whether or not a show of 
hands has) been taken) thereon a Ghee nage r ii ne ira yer ec uiiacer 

Cie LN weSOm Cie wie NG te Woes OM LINE GueStio@m mey clemame., a 
poll thereon A poll eso prequel cdmonm dena ndecues ica aDicumGCaite 
in such manner) as Wehegic haan mais iam Cals nec cs ame mee C Malate Ics tamOng 
demand for a poll may be withdrawn at any time prior to the 
taking of the poll Uponmaspollimeachmpersommpmes ciituesialel espe 
entitled tin respect ,on Liew shames switch nici Sem tlle dat© 
VOte at Cheymeectring upon: tire  qwers tO) mOme halee mini ete Ot 

VERE janeoneliliac! Ye Tine Nene ore wine garedkeles, gine wine weSsmile On 
Ke) CIN eek Shi [ve FINS CeCciSi@m Car Cine SlncheeinolGders 
upon such question. 


send) Adjournment - The chairman at a meeting of share- 
holders, with the consent of .the meeting and subject to such 
condre10ns as “the meetiune may decides may ad) ourn sthemmec tame 
£rOMm times Come lme wan dist Ome peledicemt Om pl ace. 


SE Cit ONeIOX 
SHARES 


Oe On MO MORS NSIS | =e SN OCA, AO INS INGE she! Wie Bee we INES 5 
sShases of tChemsCorpor ac tones iia ner iS siedicd GaesimGhim tunes. siGOm Suen 
persons and for Such constderparion as = aie directors =may 

aie Bem inaenier 


a GeZ Transfer Agent “and Registrar: 2° The*bodrd may 

appoint Of remove a transher) deent andmerecust ran s(wihOmmatya. 

bute needenot be the ssianmesindm va dit alevom eC Ompon aed nda nemo 

more branehVeranster agents anda repi Sit nance ( wiiO. Maly amatht 

need nog be chemsame sand iia dt IO menGO Mm piciiy. lah Ona GiNemsecrmnes! faces 
of the Corporacivon wand may provides form the: tranct emeon 
securities in one or more) placés and may *provide that 'securities 
will be interchangeably transferable or otherwise. 


90% Registration? or Transtets “-ersubyect tosthe Act, 

no transtervorwshares sshaltebernrecisteredsinman res ister sot 
escunsme ois (ny jyReinKely WE See Cie WiesiisKGies SxSsewice wysoz 
SuURKrender NOM themecertietcatem (lt mana) sme present lm gersS ie hee oiieners 
and a (transher  themeom duly exceuted= by —ehemregistened sino lider 
or by his attorney or successoredully appointed, tose chemewatnh 
such =a Ssurance sor evidence OteS1 Ola cuises merclemt 1 1 cart ao needa nid 
authority to transfer as the board may prescribe, and upon 
payment of all applicable taxes, compliance with such restric— 
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tions on transfer as are authorized by the articles and 
Satisfaction of any lien provided for in the articles. 


9.04 Enforcement of Lien - Any lien on a share of the 


Corporation provided for in the articles may be enforced by 
resolution of the board 


(a) prohibiting the registration of any transfer 
of such share until such lien has been fully 
satisfied, 


(b) requiring that all dividends and other distribu- 
tions payable with respect to such share be 
retained by the Corporation in satisfaction pro 
Eantoror such aren. 


(c) requiring that such share be sold upon not 
less than 15 days notice to the registered 
holder of such’ share in such manner and for 
such price as is specified in the resolution and 
that the net proceeds of such sale be applied 
in Satisfaction pro tanto of such lien. 


) AOS Non-recognition of Trusts - The Corporation shall 
be entitled to treat the registered holder of any share as 
the absolute owner thereof and accordingly shall not be 

bound to see to the execution of any trust, whether express, 
implied of constructive, in-respect. of any share of t0 
recognize any other claim to or interest in such share on the 
part of any person other than the registered holder of such 
share, except as ordered by a court of competent jurisdiction 
Oueas requimned by statute. 


9.06 Share Certificates - Every shareholder shall be 
eMmimcledmtuomd share cCertitteate stating the number and: class 

of shares held by him as shown by the books of the 

Corporation. Share certificates shall be in such form or 

forms as the board shall approve and as may be permitted by 

the Act. Unless otherwise ordered by the board, share 
certificates shall be signed by the chairman of the board 

Or the president or a vice-president or the managing director 
and by the secretary or an assistant secretary or the treasurer 
or an assistant treasurer and need not be under the corporate 
Seals pLOVided that —Ccertilticates Tepresenting: Shares inemespect 
of which a transfer agent and registrar (which term shall 
include a branch transfer agent and registrar) have been 
appointed shall not be valid unless countersigned by or on 
behalf of such transfer agent and registrar. The corporate seal 
of the Corporation and the signature of one of the Signing 
Sitveers. Or in the. .caseé of Share Certificates represent ing 
shares in. respect of which a transfer agent and registrar 

have been appointed, the signatures of both signing officers, 
may be printed, engraved, lithographed or otherwise 
mechanically reproduced in facsimile upon share certificates 
and for all purposes every such facsimile signature shall be 
deemed to be the signature of the officer whose signature it 
reproduces and shall be binding upon the Corporation. Share 
certificates so executed in facsimile shall be valid 
notwithstanding that one or both of the officers whose 
signature appears thereon no longer holds office at the date 

Ob we50e Or delivery of the certificate. 


OOM Replacement of Share Certificates - The board or 
any officer or agent designated by the board, in its or 

his discretion, may direct the issue of a new share 
certificate in lieu of and upon cancellation of a share 
certificate that has been mutilated or in substitution for 

a share certificate that has been lost, stolen or destroyed 
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on payment of such fee as may be permitted by the Act and 

on such terms as to indemnity, reimbursement of expenses 

and evidence of loss and of title as the board may prescribe, 
whether oenemal lye Oceanian ve pan tcula trac asier 


9.08 JOIN rohapeholders sss Lie 2 OTE MoMme sped Son Smeamc 
registered as joint holders of any share, the Corporation 
shall Snota bes bounds tos a sisvies monet han Ones ce mit dedic.a ee meim 
respect ot such share, andedelaverys ote suchmcerta ta icatie io 
one of such persons shall be sufficient delivery to all of 
then=s Any ones oft such pexnsonse may civ ecmetiec tinal sme cel pits 
Oe CIN Ceealece LISUAG nh WES PACE Ole Swirl GieweS Gey sewne 
any dividend, bonus, return Of (capital or others money payable 
OL Watran teed sisiwabi lem ane aces pie ceo tas UChesmangdmer. 


Ba WS Deceased Shareholders - Upon the death of a 
holdex, or of one of the jount holders Sot any shaaer, thie 
Corporation, Shiallils nots bier eiqunled at ommalk cura yee nc myaeineet Iie 
EES Eig) Ce Ghigiweeiioilders TWaleln wesgoeee TO Sel SineieS Or CoO 
Make payment wot any, divadends lone sucihuesharieme xcept Upon 
production of ald such) document spas: may sbie) required =biy slaw 
and upon compliance with the reasonable requirements of the 
Corporation and a ts trans ter macient. 


SECTION X 
DIVIDENDS AND RIGHTS 


LO On DavadendsSs) (amr oUbTeCtmt OMtinic SAcitananid stance aaa CiLese 
the board may declare dividends payable to the shareholders 
according CO) their wespeet ivie sro hitas samids sa mite mie Sitaseu  aeat Iie 
Coxpoxrativon. Any such dividend may. be paad in money or 
PLOperty oO Dy ws suing fully spa iad "shares mote the Worporat won: 


LO=02 Dividend.Cheques..= .A dividend payable an,cash 
Shall) be paaid) by cheque) drawn) on) the Corporation's bamkems 

or one of them to the order of "each repistered) holder of 
Shares Other Clidsis sO reSCind © Sama umne:S DiCicit sOum Wihtich elites es Dice 
déeclaned and mambed = by ordinary mail postage prep aide co 
SUCHE Tegdstered sholdexnmatmenasmaddines sm appear leone: tne 
negister of) Shareholiders>) uniless such) holden otherwiserdimects,. 
Inthe. calse (os jioimtehodldens as um less suche jolm ts Modlidiers 
otherwise. direct, the cheque shall be, made payable to the 
order of fall Jot ssuche joint holders mands maailed tom then ac. tine 
address appearing (on the reguster of shaneholiders an,» respect 
One Stell WOulimne Ino itcluine, Cae cor tne sees aiclelicass SO Bjoern 
if there are more than one. The mailing of such cheque as 
aLOwesadds Unlesselt aS not paid on dues present atudon.s small 
Satisfy and discharge the liability for the dividend to the 
esis Che elie Gein mepneesemracl Tlie Sly7 julws iwiiey Elo whe Ore Ziny 
tax which the Corporation 15 required to and does withhold. 


HOR OS Non-receipt of Dividend - In the event of non- 


receipt of any dividend, by the person to whom it 15 sent 

the Gorporation may issue to, such person a replacement 
dividend for a like amount on such terms as to indemnity, 
reimbursement of expenses and evidence of non-receipt and of 
title as the, board may prescribe, whether generally or in any 
particular case. 


10.04 Unclaimed Dividends - Interest - Any dividends 
unclaimed after a period of 12 years from the date on which 
it was declared to be wpayable shall be) for tieited ands shall 
TeVvert to they Corporation seNondavadendmeshalules beaten temecit 
a5 acai nsite ches Cor pomataulom, 
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SECON GX 
NOTICES 


Pen Method vot Giving sNotices ja Any motice (which 

term includes any: communication or document) to be given, 
Semitmc@elt Vieredmorm sec VedmpumsilamtmtOnmthemAct the amt melies,, 
the by-laws or otherwise to a shareholder, director, officer, 
auditor or member of a committee of the board shall be 
Suit 1e Wem laa ool Vienuetecnaiol iaviemeduapiecmsomalsl yantion te spem som sto 
WGI MiktesSeat Ol NbiclncinVen MOmmche dele viemed tomhaise ricicomded 
address sox 46 smadiled ito wham Jat his) seecomded address by. 

eee alikel Blaise yay “@wilatinaseyy ileal, “eae Wie Seimei) Inakul zie teats 
rneconded address» by janyameans of prepaid transmat ted vox 
Recorded weonmnunicat One Am MOtdce  SoOmaelivieniedms ial i bie 
deemed sto) shave been guven jwhien at as idelivered personally ox 
at the reconded addzess as, atonesaid. A notace so mauled 
Shall be deemed to have been given when deposited in a post 
OLftice or public Letter box. A notice sent by any means of 
transmitted or recorded communication shall be deemed to 

haview been medvienmwienmdaisimaticMedmorencelavie red ma tOmtile map pmOpaaita te 
communication company or agency or its representative for 
dispatch. selhemsicenetam ama change orm Icausie to ibe (changed srhic 
neconded jadidniess soe many esina Teholider sid imelchor. Officer iO 
auditor in accordance with any information believed by him to 
De Celiaijle. 


Nike O2 NeweES TEC) dOsie Sowweeinoilclams = Wie 2A oir siloneS joouesoOms 
Ame wei Seowed AS joOuMme MOlGdseeS Or Amy Slieico, MOELES LO ONE 

of such persons shall be sufficient notice to ali of them: 

Any notice shall be addressed to all of such joint holders 

and the address to be used for the purposes of section 14.01 
shall bie the laddress appearing jon the register sot shareholders 
MMPres pect wot suche ommnt shioldamo = soa gm tenes: avs a aiddaes:smiso 

Ap piedig din peed te thier es amie smomes tha momer 


LAOS Computation of Time - In computing the date when 
NOtNcCe must be gaven under any provision requaring a specitied 
number of days' notice of any meeting or other event, the date 
o£ giving the notice shall be excluded and the date of the 
INESiesmys Ore Cele “Gye Sine pa wine iwxelerele 


ah ae! Omissions and Errors - The accidental omission 
TOM Paview amy Mot Wcie Mom amivens har enol der, dakcec tor, Oi auceia, 
auditor Or mem bess Oi. sa scOMmmMl thee Ot the board, (or “thie 

NOM WeCea pit Ot any Mot wce sbi samy ssc spiem Som On: samy. eT ai@ 1 
IM NADy, NOCAUacGewNOt atwectane the sSUbStance themeor ssihiaii eimiot 
invalidate any action taken at any meeting held pursuant to 
Such MOtCice Or otherwise Lounded) thereon. 


0S Persons sintitied by Death or Operation of Law = 
EVietYy eperson Whos by operat lon on Mawesstmamsier. clean ods ma) 
shareholder or any other means whatsoever, shall become 
entitled to any share shall be bound by every notice in 
respect of such share which shall have been duly given to 

a person from whom he derives has titie to such share 
previously to his name and address being entered on the 
register of shareholders, whether such notice was given before 
or after the happening of the event upon which he became so 
emiceatalkerd™: 


hil. OG Waiver of Notice = Any shareholder (er his duly 
appointed proxyholder), director, officer, auditor or member 
of a committee of the board may waive any notice required to 
be given to him under any provision Oe Seine Nee, Whi eieeieles, 
the by-laws or otherwise and such waiver, whether given before 
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or after the meeting or other event of which notice is 
required to be piven, shall cure any default in giving such 
WO EMES 


SEC LEON Sein 
BPE Gn 


28s OM When Effective - This by-law and by-law 101 shall 
become effective upon the issuance to the Corporation of 
articles of continuance under the Canada Business Corporations 
Act and thereupon the present by-laws of the Corporation 
enacted pursuant to The Business Corporations Act (Ontario) 
Shiaieue blesses camicdteds 


PASSED by the directors this 7th day of September, 
1978. 


Nts DS Career Maviovonies, I2 5 Ia syeleng 


Presa dene Secretary-Treasurer 


BY-LAW NO. 101 


A by-law respecting the borrowing 
of money, the issuing of debt 
obligations and the securing of 
liabilities by 


YELLOWKNIFE BEAR MINES LIMITED 


BE IT ENACTED as a by-law of this Corporation as 


follows: 
Is Borrowing Powers = The directors of the Corporation 
may without authorization of the shareholders 
(a) borrow money upon the credit of the 
Corporation, 
(b) issue, reissue, sell or pledge debt obligations 
of the Corporation, and 
(c) mortgage, hypothecate, pledge or otherwise 


Chieatemamseclniitymunwe nest eninea lle Oma my, 
property of the Corporation, owned or subse- 
quently acquired, to secure any debt obligation 
of the Corporation. 


"debt obligation" as used in this paragraph means 
a bond, debenture, note or other evidence of indebtedness 
or guarantee of the Corporation, whether secured or unsecured. 


72 o Delegation - The directors may delegate to any 
dinvec CO mmommdadrec tOis SOI Ont diCer On sO tl GemsSmOL ethe 
Corporation authority 


(a) 


(b) 


(c) 


(d) 


TOMMAkewarrangenentsewil the wespect. TOmmoneys 
borrowed or to be borrowed by the Corporation, 
the terms and conditions of such borrowing 

and the securities to be given therefor, 

with power to vary or modify such arrangements, 
terms and conditions, 


to give such additional securities for any 
moneys borrowed or remaining due by the 
Corporation as the directors of the 
Corporation may have specified in the grant 
(Oe elUineloWeaesl 165%. 


€0 Manage, transact and settle the borrowing 
of money by the Corporation, 


fowexecuven and whene the directon on idarec toss 
Or orfricer or officers of the Corporation so 
executing deem necessary or advisable to affix 
theesealeor the Corporation to, and to deliver 
for and on, behalvt of the Gorporatacn, such 
instruments, assurances, undertakings, certifi- 
cates, acknowledgments and documents as may 

be required in connection with any such 
borrowing, all in such form as the director or 
directors or officer or officers of the 
Corporation executing the same may approve, 
such approval to be conclusively evidenced 

by such execution and delivery and to be 
binding upon the Corporation. 
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oc Powers Supplementary - The borrowing powers 
conferred by this by-law shall be deemed to be in supplement 
of and not in substitution for “any powers to borrow money 

for the purposes of the Corporation possessed by its directors 
or officers independently of this by-law. 


PASSED by the directors this 7th day of September, 
1978. 


ot, Wh, SHereGike™ "Thomas P. Fischer" 
President Secretary-Treasurer 


Shares Beneficially 
rr, ; Other Positions and Director of the Owned Directly 
Name and Principal Occupation Offices with the Company Company Since or Indirectly 


Thomas P. Fischer, Secretary-Treasurer — 1 
Secretary-Treasurer 
of the Company 


J. H. Gray, October, 1965 9,000 
Self-employed 


Wilson E. McLean, Q.C., October, 1957 1 
Barrister & Solicitor, Member of 
firm of McLean, Lyons & Kerr 


A. E. MacKay, P.Eng., October, 1975 1 
Oil Field Consultant 


R. G. Price, P.Eng., Vice-President and October, 1964 1 
Petroleum Engineer, Exploration Manager 

Vice-President and 

Exploration Manager 

of the Company 


William E. Rearden, November, 1963 3,500 
Secretary-Treasurer, 
The J. Bradley Streit Corporation 


J. Douglas Streit, P.Eng., President and May, 1956 70,000 
Geologist, President and General Manager 

General Manager of 

the Company 


Lewis B. Harder, of New York City, June, 1968 1 
U.S.A., Chairman of the Board 

of International Mining Corporation, 

and Director of 

Union Oil of California 


Hans H. Estin, of Boston, Mass., May, 1970 17,010 
Vice Chairman, 

North American Management 

Corporation (Investment Management) 


NOTE 
The information as to shares beneficially owned, not being within the knowledge of the Company, has been 
furnished by the respective directors individually. 


The principal occupations of Mr. Fischer during the five preceding years were: May, 1976 to present, 
Secretary-Treasurer of the Company; October, 1973 to April, 1976, Department Manager, Johnson Rickard & 
Co.; and April, 1961 to October, 1973, Office Manager and Accountant, R. G. Kirby & Sons Limited. 


REMUNERATION OF MANAGEMENT AND OTHERS 

The aggregate direct remuneration paid or payable by the Company and its subsidiaries, whose financial 
statements are consolidated with those of the Company, to the directors and senior officers of the Company during 
the Company’s last completed financial year was $114,837.00. 


The Company pays its directors $250.00 plus reasonable travelling expenses for each meeting of directors 
attended by them. 


There are no pension or retirement benefits proposed to be paid to directors or senior officers of the 
Company. 


On May 30, 1978 the Company granted to each of Messrs. J. D. Streit and R. C. Price the option to pur- 
chase the whole or any part of 17,000 common shares of the Company on or before June 30 in each of the years 
1978, 1979, 1980, 1981 and 1982 at the price of $5.00 per share cumulative from year to year with respect to any 
shares not so purchased and exerciseable in whole at any earlier time. During the 30-day period preceding the 
grant of the options the price range of the common shares of the Company on The Toronto Stock Exchange was 
$4.45-$4.85. Notice of the grant of the options was accepted for filing by The Toronto Stock Exchange on June 20, 
1978. 


APPOINTMENT OF AUDITORS 

The persons named in the enclosed form of proxy intend to vote for the re-appointment of Messrs. Johnson, 
Rickard & Co., Chartered Accountants, Toronto, as auditors of the Company to hold office until the next annual 
meeting of shareholders at a remuneration to be fixed by the directors. Johnson, Rickard & Co. or predecessor 
firms have been auditors of the Company since April 15, 1948. 


INTEREST OF MANAGEMENT AND OTHERS 

The Company leases its head office premises from a private company which also provides secretarial 
services to the Company. The total consideration paid the company is $1,000.00 per month. Messrs. J. Douglas 
Streit and W. E. Rearden are shareholders and directors of the private company. 


SPECIAL RESOLUTION 

The purpose of the special resolution is to authorize an application pursuant to section 181 of the Canada 
Business Corporations Act for a certificate of continuance under that Act and to replace the Articles of the 
Company with the Articles of Continuance referred to in the special resolution. The special resolution will change 
the Company from an Ontario corporation which is now subject to The Business Corporations Act (Ontario), toa 
Federal corporation which will be subject to the Canada Business Corporations Act. Management considers this 
change desirable in view of the nature and location of the Company’s assets. The Company understands that 
under the Income Tax Act (Canada) the continuation of the Company under the Canada Business Corporations 
Act will not result in 


(a) a disposition of the assets of the Company, nor 
(b) a disposition by the shareholders of their shares in the Company. 


Confirmation of the special resolution requires a majority of not less than 2/3 of the votes cast by the 
shareholders. 


BY-LAW 100 

By-law 100 relates generally to the business and affairs of the Company and repeals all other prior similar 
by-laws of the Company. Management considers this by-law necessary in order to fully implement the continuance 
of the Company under the Canada Business Corporations Act. 


Confirmation of by-law 100 requires a majority of 2/3 of the votes cast by the shareholders. 


BY-LAW 101 
By-law 101 relates to the borrowing of money, the issuing of debt obligations and the securing of liabilities 
of the Company, all as provided in the Canada Business Corporations Act. 


Confirmation of by-law 101 requires a majority of not less than 2/3 of the votes cast. 


GENERAL 

On any ballot that may be called for with respect to the confirmation of the Special Resolution, shares 
represented by each properly executed proxy appointing the persons named by management in the accompanying 
form of proxy will be voted in accordance with the specifications in the proxy. In the absence of such 
specifications, such shares will be voted for confirmation of the special resolution. 

On any ballot that may be called for with respect to the confirmation of by-law 100, the shares represented 
by each properly executed proxy appointing the persons named by management in the accompanying form of 
proxy will be voted in accordance with the specifications in the proxy. In the absence of such specifications, such 
shares will be voted for confirmation of by-law 100. 


On any ballot that may be called for with respect to the confirmation of by-law 101, the shares represented 
by each properly executed proxy appointing the persons named by management in the accompanying form of 
proxy will be voted in accordance with the specifications in the proxy. In the absence of such specifications, such 
shares will be voted for confirmation of by-law 101. 


On any ballot that may be called for with respect to the election of directors or the appointment of auditors, 
shares represented by each properly executed proxy appointing the persons named by management in the ac- 
companying form of proxy will be voted for the election of directors and the appointment of auditors as stated 
under those headings in this circular. 


The accompanying form of proxy, when properly signed, confers discretionary authority with respect to 
amendments or variations to matters identified in the accompanying notice of the meeting and other matters that 
may properly come before the meeting. The management of the Company presently knows of no such amend- 
ments, variations or other matters to come before the meeting. 


The contents of this circular and the sending of same to each director and shareholder of the Company and 
to the auditors of the Company have been approved by the directors of the Company. 


J. D. STREIT 
President 


